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Interstate Commerce Commission % 3 C " ^ 
12th and Constitution Avenue, N.W. *̂*̂ ^ 
Room 2303 jcr "' • * >'T-^*^ ^ ' ̂  
Atlanta, Georgia 30423 

Attention: Mildred Lee 

RE: Security Agreement 
Venture Railcars, Inc, 

Dear Ms. Lee: 

Enclosed please find two copies of the Security Agreement 
between Venture Railcars, Inc. (Debtor) and Robert W. Tyree 
(Secured Party). At the present time Venture Railcars, Inc. 
is located at 2300 Peachford Road, Suite 3240, Atlanta, 
Georgia 30338 and Robert W. Tyree resides at 2054 Luray 
Court, Dunwoody, Georgia 30338. The secured property 
consists of one hundred (100) boxcars which are identified 
on Schedule "A" attached to the Security Agreement. I have 
enclosed my check for Fifty ($50) Dollars. 

If you have any questions, please do not hesitate to contact 
me. 

Very truly yours, 

Sheldon E. Friedman 

SEF/st 
Enc. 

CERTIFIED MAIL 

#847101 
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S h e l d o n E. Pr iedman 

S c h w a i l ^\nd Heuo.tt 

1615 Fei icKtrco S t r e e t ^ j , , | ^ ^ 

Atlanta, Georgia 30309 

Dear 
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'i'ive enclosed .docuiment (s) was' recordod pursuant t o t h e p r o v i -

s i o n s of Sect ion, 11303 of t h e I n t e r s t a t e Cothmerce Act ,49 U.S.C. 
11303, on a t 

l2/l9/7<> ,. 
r e c o r d a t i o n nuiiiber.ts). 
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, and assigned re-

Sincere ly yours, 

Agatha -L. MergeiHovich 
S e c r e t a r y 

Enc losu re ( s ) 

•. I 
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.SECIJRIT. AGREFMLNT "* ̂  'O/S - , 

STATR OF GEORGIA July 16, 1979 "'WSS/Ofli 

COUNTY OF FULTON 

FOR VALliE RCCEfVKI), the IJndersinned horoby convoys to 
ROBERT V̂?. TYR}:f-":, a Georgia resident (hereinafter called the 
"Secured Party"), and hereby grants to tlie Secured Party 
security title to and a security interest in, all machinery, 
furniture and fixtures now owned or hereafter acquired by 
*-he Undersigned including without liiiitation those boxcars 
to be listed on Exhibit "A" hereto and all replacenonts 
thereof" and all accessories, parts and eguip.nont now or 
}iereafter affixed thereto or u.sed in connection therewith 
(hereafter collectively called "Collateral"), and all products 
.Hid proceeds thereof to secure the pisyment of the principal 
of, interest on and satisfaction of all obligations under a 
promissory note (hereafter called the "Note"), dated on or 
about the date hereof, of the Undersigned payable to the 
order of the Secured Party in the amcjnnt ot" Seventeen 
•:hous<Tncl Five Hundred ($17,500) Dollars, satisfaction of all 
obligfitions of the Undersigned hereunder, and satisfaction 
of all other obligations of the Undersigned to the Secured 
Party, its successors and assigns, however created, ^risinr 
or evidenced, whether direct (jr indirect, absolute o r 
contingent, or now or hereafter existing, or due or ttj 
'.ocorae due. Tho Note and all other obligations seen :ed 
Hereby are herein collectively called the "Liabilities". 

Until Default (as defined herein), the i;ndersi>ined may 
have possession of the Collateral and use the same in any 
J.awful manner not inconsistent with this Agreement or with 
any policy of insurance on any of the Collateral. 

The Undersigned hereby warrants and agrees that: (a) To 
the extent, if any, it shall have advised tho Secured Party 
that any of the Collateral is being acquire d with the proceeds 
of any loan from any Secured Party to the Undersigned, such 
r^roceods may be disbursed by the Secured Party directly to 
the seller of such Collateral; (b) the principal plrice of 
business of the Undersigned is located at 630 3 BarCield 
Road, Suite 220, Atianta, Georgia 30338, and the Un.-orsigned 
will notify Secured Party of any change in such principal 
place of business; (c) if any of the CollnLeral shall consist 
of equipment of a type normally used in motro than one location, 
whether or not actually so used, the Undersigned will immediatel' 
qive written notice to the Secured Party of the State(s) ..n 
which such gootis will be used, and of any use of any ."uch 
Collateral in any jurisdiction other than a State in which 
the Undersigned shall have previously advised the Secured 
Party such Collateral will bo used, and such Collateral will 
not, unless the Secured Party shall otherwise consent in 
v/riting, he used outside the t'>rritorial limits of H.e 
United States; (d) it lias, or forthwitli will acquire, full 
." itlo to the Collateral, and will at oil tin,<_-- keep the 
Collateral free of all liens .md claims wh.a r. .soever, other 
t) an tln̂  security interest hereundf.'r; (o) nu f inanci..'; 
staten.ent covering any of the Collateral is on file i" any 
piiblif office f»ther than financing statf-mt i.t • in favt-r oL 
'•••jcured Party and the Undersigned will t. rom time to tii:ie, cn 
re(]uest of the Secured Party, execute such fi^ancin*? 



event tlie Obligor furnishes a surety company bond reasonably 
acceptable to Secured Party in lieu of discharge, judgment, 
lien or foreclosure at the earlier of (i) five (5) days 
prior to the date upon which enforcement or sale is to occur 
or (ii) ten (10) days after such judgment, enforcement, lien 
sale or foreclosure is first entered, scheduled or instituted, 
whichever shall first occur; (o) death of any Obligor who is 
a natural person, or death or withdrav/al of any partner of 
any Obligor which is a partnership; (f) dissolution, merger 
or consolidation or transfer of a substantial part of the 
property of any Obligor which is a corporation or a partnership; 
(g) sale, transfer or exchange, either directly or indirectly, 
of a controlling stock interest of an Obligor which is a 
corporation; or (h) the Secured Party reasonably deems 
itself insecure for any other reason whatsoever. 

Whenever a Default shall exist the Note and all other 
Liabilities may (notwithstanding any provisions thereof, at 
the option of Secured Party, and without demand or notice of 
any kind, be declared, and thereupon immediately shall 
become, in default and due and payable; and the Secured 
Party may exercise from time to time any rights and remedies 
available to it under applicable law. Tho Undersigned 
agrees, in case of Default, to assomhle, at its expense, all 
the Collateral at a convenient place acceptable to the 
Secured Party and to pay all costs of the Secured Party of 
collection of the Mote and all other F-iabilities, and enforce­
ment of rights hereunder, (including 15% of amounts due as 
attorneys' fees) and legal expenses and expenses of any 
repairs to any realty or other property to which any of the 
Collateral may be affixed or be a part. 

Tn the event of default as defined herein, the Undersigned 
agrees that the actual amount of damages by Secured Party 
shall be difficult or impossible to determine, and that the 
remedies of Secured Party to recover such damages may be 
inadeĉ uate; therefore, Secured Party is authorized to enforce 
its rights hereunder by injunctive or other equitable relief 
without regard to the existence of actual damages. 

If any notification of intended disposition of any of 
the Collateral is required by law, such notification, if 
mailed, shall be deemed reasonably and properly given if 
mailed at least five (5) days before such disposition, 
postage prepaid, addressed to the Undersigned either at the 
address shown below, or at any other address of the 
Undersigned which the Secured Party reasonably believes to 
be the Undersigned's then current address. Any and all 
other notices given to the Undersigned shall be deemed given 
when personally delivered or when mailed registered or 
certified mail and addressed to the Undersigned as provided 
in the proceeding sentence. 

Any proceeds of any disposition of any of the Collateral 
may be applied by the Secured Party to the payment of expenses 
in connection with the Collateral (including 15% of amounts 
due as attorneys' fees) and legal expenses, and any balance 
of such proceeds may be applied by th.o Secured Party toward 
the payment of such of the Liabilities, and in such order of 
application, as the Secured Party may from time to time 
elect. 



The Secured Party shall h-̂  under no duty to exercise 
any or all of the rights and remedies given by this Agreement 
and no Obligor shall be discharged from his obligations or 
undertakings (a) should the Secured Party release or agree 
not to sue any person against whom the Obligor has, to the 
knowledge of the Secured Party, a right of recourse, or (b) 
should the Secured Party agree to suspend the right to 
enforce any of the Liabilities or Secured Party's interest 
in the Collateral against such person or otherwise discharge 
such person, (c) should the Secured Party extend in whole or 
in part the time for payment of any of the Liabilities, or 
exchange, substitute, compromise or surrender entirely any 
collateral now or hereafter held. No forbearance or 
indulgence shall operate as a waiver of any right or remedy 
of Secured Party or obligation of the Undersigned and no 
single or partial exercise by the Secured Party of any 
rights or remedy shall preclude other or further exorcise 
thereof or the exercise of any other right or remedy and 
unless Secured Party shall otherwise agree in writing. 
Secured Party shall be entitled to invoke any remedy 
available to Secured Party under this Note or in equity and 
enforce any covenant or condition against the Undersigned 
despite said forbearance or indulgence. 

Any indebtedness due from the Secured Party hereof to 
t!ie Undersigned or any of them may bo appropriated and 
applied to the satisfaction of any of the Liabilities at any 
time before as well as after maturity or default. 

The Secured Party shall be deemed to have exercised 
reasonable care in the custody and preservation of the 
Collateral if the Secured Party takes such action for that 
purpose as the Undersigned shall request in writing, but 
failure of the Secured Party to comply with any such request 
shall not of itself be deemed a failure to exercise reasonable 
care and no failure of the Secured Party to preserve or 
protect any rights with respect to the preservation of the 
Collateral not so requested by the Undersigned shall be 
deemed a failure to exercise reasonable care in the custody 
or preservation of the Collateral. 

Time is of the essence of this agreement. 

The delivery of any checks, drafts or other orders for 
the payment of money to Secured Party shall not constitute 
payment thereof until such checks, drafts or other items are 
finally paid; provided, however, that for purposes of computing 
interest due to the Secured Party, only the amount of any 
items payable on demand shall be treated as having been 
received (subject to reversal for any returned items) three 
(3) banking days after receipt thereof by Secured Party. 

The Undersigned further agrees to pay all expenses of 
the Secured Party, including attorneys' fees, incurred in 
making the loan or loans secured hereby and in taking and 
perfecting the security interest granted to Secured Party 
hereunder. 

If more than one party shall execute this Agreement, 
the term "Undersigned" shall mean all parties signing this 
Agreement and each of them, and all sucli parties shall be 
jointly and severally obligated hereunder. The neuter 
pronoun, when used herein, shall include the masculine and 



If this Agreement is not 
Undersigned, the Secured Party 
to the Undersigned, to date this 

ated when executed by the 
is authorized, without notice 
Agreement. 

This Agreement has been delivered in the State of 
Georgia and shall be construed in accordance with the laws 
of that State. Wherever possible each provision of this 
Agreement shall be interpreted in such manner as to be 
effective and valid under applicable law, but if any provision 
of this Agreement shall be prohibited by or invalid under 
applicable law, such provision shall be ineffective to the 
extent of such prohibition or invalidity, without invalidating 
the remainder of such provision or the remaining provisions 
of this Agreement. 

The rights and privileges of the Secured Party hereunder 
shall inure to the benefit of its heirs, legal representatives, 
successors and assigns. 

Should any of the Liabilities be additionally secured 
by any Security Deed affecting real property, then the power 
of sale provision contained in any such Security Deed shall, 
at the option of Secured Party, apply to the Collateral. 
Should Secured Party proceed against any such real property 
under the power of sale provision contained in any such 
Security Deed, then the same shall not be deemed an election 
to proceed as to both real and personal property under the 
laws relating to the exercise of powers of sale with respect 
to real property unless the published notice of the exercise 
of the power of sale contained in any such Security Deed 
shall refer to or describe the Collateral, or part thereof, 
and the instrument granting or perfecting a security interest 
therein, it being understood and agreed that the laws relating 
to personal property shall govern the rights and remedies of 
Secured Party with respect to all Collateral not referred to 
or described in such published notice. 

The additional provisions (if any) set forth or referred 
to below are hereby made a part of this Agreement. 

IN WITNESS WHEREOF, /this Agre 
under seal as of the {(fytu day of 

it J>as jDeen duly executed 
, 1979. 

•- n / i e? c ^ 

t 

ivitnesR 

Nci.tai-y Publ ic 

e a l ) 

6303 Bar f ie ld Road, Suitfe 220 
l a n t a , Georgia 30338 



or desirable by the Secured Porty) and do such other acts 
and things, all as the Secured Party may request to establish 
and maintain a valid security title and interest in the 
Collateral (free of all other liens and claims whatsoever) 
to secure the payment of the Liabilities, including, without 
limitation, deposit with the Secured Party any certificate 
of title issurable with respect to any of the Collateral and 
notation thereon of the security interest hereunder; (f) it 
will not sell, transfer, lease, abandon or otherwise dispose 
of any of the Collateral or any interest therein except with 
the prior written consent of the Secured Party; (g) it will 
at all times keep the Collateral in first class order and 
repair, excepting any loss, damage or destruction which is 
fully covered by proceeds of insurance; (h) the Collateral, 
whether affixed to the realty or not, shall remain personal 
property; and (i) the Secured Party may examine and inspect 
the Collateral or any thereof, wherever located, at any 
reasonable time or times. 

The Secured Party may from time to time, at its option 
perform any agreement of the Undersigned hereunder which the 
Undersigned shall fail to perform and take any other action 
which the Secured Party deems necessary for the maintenance 
or preservation of any of the Collateral or its interest 
therein, and the Undersigned agrees to forthwith reimburse 
the Secured Party for all expenses of the Secured Party in 
connection with the foregoing together with interest thereon 
at the rate of interest set forth in the Note (which interest 
rate shall be the rate payable in the event of default if a 
default has occurred) from the date incurred until reimbursed 
by the Undersigned. 

The occurrence of any of the following events shall 
constitute a Default (as such term is used herein): (a) Non­
payment, when due, of any amount payable on any of the 
Liabilities or failure to perform any agreement of the 
Undersigned contained herein; (b) any statement, representation 
or warranty of the Undersigned herein or in any other writing 
at any time furnished by the Undersigned to the Secured 
Party is untrue in any material respect as of the date made; 
(c) any Obligor (which terra, as used herein, shall mean the 
Undersigned and each other party primarily or secondarily 
liable on any of the Liabilities) becomes insolvent or 
unable to pay debts as they mature or makes an assignment 
for the benefit of creditors or is adjudicated a bankrupt 
following the filing of any petition by or against it pursuant 
to the Bankruptcy Act as amended or files a voluntary petition 
for arrangement or reorganization proceedings pursuant to 
the Bankruptcy Act as amended or voluntarily takes tho 
benefit of any debtor's relief proceeding (including the 
appointment of a receiver or Trustee) under Federal or State 
law; (d) Any involuntary petition pursuant to the Bankruptc / 
Act be filed against any Obligor and is not dismissed for 
thirty (30) days or should a receiver be appointed for any 
of the property of any Obligor without such Obligor's consent 
and not dismissed for a period of thirty (30) days after 
such appointment or should a judgment be entered against any 
Obligor pursuant to which a sale of any part of the assets 
of such Obligor is scheduled for enforcement of said judgment 
or should a sale of any of the assets of any Obligor be 
scheduled pursuant to any other form of legal proceedings 
(including enforcement pursuant to the Georgia Uniform 
Commercial Code or exercise of a Power of Attorney contained 
in any Deed to Secure Debt) instituted aaainst cinrh ohiinnr. 



One Hundred (100) Used "RP" Box Cars Without Refrigeration 
as Follows: 

FGEX 
1200 
1209 
1212 
1218 
1225 
12 30 
1241 
1242 
1244 
1246 
1247 
1249 
1256 
1259 
1260 
1264 
1265 
1266 
1280 
1287 
1296 
1297 
1301 
1U7 
1318 
1^26 
1333 
1334 
1339 
1342 
1357 
1358 
136 3 
1374 
1378 
1383 
13R7 
1388 
1393 
1394 
1397 
1410 
1413 
1417 
1422 
1425 
1428 
1430 
1431 
1433 
1436 
1438 
1440 
1443 
1445 

EXHIBIT A-l 



FGEX 
TT^ 
1457 
1463 
1465 
1466 
1469 
1473 
1475 
1477 
14R2 
1483 
1485 
1489 
1491 
1492 
1498 
1502 
150 3 
1505 
1511 
1512 
1517 
1519 
1537 
1538 
1543 
1.545 
1548 
1550 
1551 
1555 
156 2 
1568 
1569 
1573 
1577 
1579 
1581 
1584 
1589 
1592 
1594 
1595 
1599 
1546 

Date: Pecember 10, 1979 


